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GENERAL PROVISIONS

DEFDUTIONS

As used throughout this centract, the fellowing terms shall bave
the meanings sst forth below: :

A. The tarm "Secretary” means the Secretary, the Undor
Secratary, or aay Assistant Secretary of the Department and the head or
sny assistant head of the executive agancy; and the term "his duly
axthorised reprussutative™ mesns any persen oF parsons or board {sther
than the Cosntracting Officer) anthorised to act fory the Secretary.

‘ B. The term "Comtracting Officer® means the person
sxecating this contract on babalf of the Governmaent, aad suy other officer
or civilian employse who is a pruperily designated Comtracting Officer;
and the term includes, sxcept as otherwiss provided in this contract, the
suthorized representative of & Contracting Officer acting within the limits
of s avthority.

C. Except as stherwise provided in this contract, the term
naubeontracis™ {actudss purchass orders undar this contract.

CHANGES

The Coutvaciing Officar may, at any time, by 2 written order,
and without notice to the sursties, if any, make changes in or additions to
drawinge and spscifications, issue additional iastructions, require madified
or addiBonal work or ssrvices within the genersal scops of the contract,
changs the place of delivery or method of shipment, of the amount of
Goveremant fursished property. If any such change causes an increase or
decreass in the cost of, or the time required for, performance of this
esatyact, an eguitable adjustment shall be made in the contract price, or
time of performance, or bath, and the conmtvact shall be modified in writing
accondingly. Any claim by the Contractoy for sdjustment under this clause
must be asserted within sinty (60) days from the dats of recaipt by the Con-
tracter of the motification of change: PROVIDED, EOWEVER, That the
Contracting Officer, if he decides that ths Incts justify such action, may
zeceive snd act upon any auch claim asserted at aay time prior to fizal
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payment aﬁtgﬁ coatract. Fallure to agres o any adjustment shall

be a dispute concerning a quastion of fact within the meaning of the classe

of this contract entitled "DISPUTES.* However, nsthing in this clause '
shall excase the Contractor from proceeding with the contract as changed.

INSPECTION

ALl servicas, materisl and workmanskip shall be subjesct to
ingpection and test by represeniatives of the Government. Fer this pur-
poss, the Contwacioy shall allow at all reasonable timass such inspectors
and othar Govermment perscunsl as aze certified for this purpess by the
Caontracting Officer free access to the plant and sparations and shell furnish

-such facllition, supplies and services as may be required for this work.

PAYMEKRTS

A. Ths Comtyacter shail be paid progress payments in
menthly instaliments upen submisslon of properly cartified invoices therefor
to the Conteacting Officer, who, after detarmining that the costs covered
by sech iuvoices ars chargeadbls to this contyuct, shall certify the invoices
and cauge payment to e made to the Centyactoy. Each progress payment
shall be made v the axtant of 90 pevcent of the smount of each inveice
presented. The aggregate amount of the pregress paymenta shall not ex-
ceed 90 percent of the contract price set forth in the Schedule.

B. The Contracter shall furnisk to and file with the Coutrect.
ing Officer auch copies of tha employment contracts, if any, antered iato
with all trainees sngaged in performing the services to be rendored under
this contract as may be required by the Contracting Officer.

ABSKINMENT OF CLAIMS

A. Pursuast to ths provisicns of the Assignment of Claime
Act of 1948 as amended {31 U. 5. Code 283, 41 U. 5. Code 15}, if this
conivact provides for payments aggregating $1, 00€ or more, claims for
moneys due or to beceme due the Contractor frem the Guvernment wader
this contrsct maay be Assigned to & bank, trust company, or other financing
institution, incliading suy Federal lending sgescy, sud may thereafler
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he farther assigred and ranssigned to any such institution, Any such
aasigoment or reassignment shall cover all amounts payabls under this
contyact and not alvesdy paid, and shall not be made to more than one
party, except that any such assignment or resssigument msy be made
ts oue party as agent or trustee for two or moxe parties participating
is wuch flnancing. Notwithstanding sny other provision of this contract,
payments to an assignee of any moneys due or 1o become due usder this
contract shall wot, to the extent provided in said Act as amended, be
subject to reduction oz set~off,

B. In no event shall copies of this contract ox of any plans,
specifications, or other similar documents relating to work under this
contract, if marked "Top Secret, " "Secret, ® o7 "Confidential, ™ be
furaished to any assignes of say clalm arising under this contract or to
any ather persen not sniitied to receive the same; PROVIDED, That a
copy of any part or sii of this contract se marked may be furnished, or
any information contained thersin may be disclosed, to auch assignee
upon the pricr written authorization of the Contractiag Officer.

C. The Contractor shall obtain the written acthorization
of the Contracting Officer prier to the assigament of any rights under
this contract.

FEDERAL, STATE AND LOCAL TAXXS

A. Definitions: As sssd throvghout this clanse, the
following texms shatl have the meanings sot forth below:

{i} The term "dirvect tax™ raeans any tax or duty
directly applicable to the completed supplies or services {ae
distinguished from taxes directly applicable to materials and
compenants used in the manufacture or furvishing of the
complated supplies or services) covered by this contract, or
any other tax or duty from which the Comtractor or this trans-
action is exempt. It includes any tax or duty directly applicable
to the importation, production, processing, manufacture,
constyuction, sale, or use of such supplies oF services; it alsc
includes any tax levied on, with respect to, or measured by
sales, wecelipts from sales, or use of the suppiles or services
coverved by this contract. The term does not include trans-
pewtation taxes, unemploymaent cormpensation taxes, social
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security taxes, income taxss, excess-prefits taxes, capital
stock taxes, property taxes, and such sther tixes an are ast
withdn the definition of the term “direct tax™ as sei forth abeve
in this paragraph.

{ii} The tarm “contract dats™ meansy the sffective
dase of this contract if it Is a negotisted contract, or the date
sat fox the opaning of bids if It ie & contyact snlered into as &
result of formal advertising. For the parpose of any additional
procuremsent of supplies or sexvices called for by an agreement
supplemental hereto, the term "contyact date™ shall refer to the
date of suckh supplemental agresmant,

B. Fedsral Taxes: Except a5 maybe mmmma {n
this contract, the contract price includes all applicable Federval taxes in
effect on the contract date.

C. Staile or Loeal Taxest Xxcept as may be otherwiss
provided in this contract, the contract price does net include any State o
iocal direct tax in effect on the contract dats. The Contractor shall follow
the directions of the Contracting Officar with respect to reporting the work
baing performed ander this contract for puzpescs of sllecation of State or
local taxes and shall not report the work being performed hereunder for
such purposes when the Government shall interpose sbjection to such
reporting on security grounds,

D. Kvidence of Xxempticn; The Govermnent agress, apon
reguast of the Contrsctor, onless there exists uo legal basis to sustain an
smamption, to furnish a Tax Exemption Certificate or cther similar evidence
of exemption with respect to any direct tax net incladed in the contract price
purscant to this clanes; and the Contracior agrees, in the event of the
waifusal of the applicable taxing authority to accept such evidence of exemp-
tion, {i) promptly to notify the Contracting Officer of suck refusal, {ii) to
cause the tax in question to be paid in such mannsr as to prasarve all righta
to refond thereof, and {iii} if so directed by the Cenmtracting Officer, to take
ail neceasary sction, in cooperation with and foxr the beneflt of the Govern-
ment, to securs a refund of such tax {in which evant the Governmant agrees
to relmburss the Contractor for any and all reasonabie sxpeuses incurred
at its direction).

E. Price Adjustment: 1If, alter ths contract date, (i) the
Fedaral Goverament or any 5tate or local government sither imposes or
incveases {or ramoves an sxemption with respsct to} any divect tax or any
tax divectly applicable to the matervials or components ussd in the manufacture
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or furnishing of the completed supplies o7 services coversd by this
contract, or {ii) the Fedsral Geverasment oz any State or local government
refuses to accept the evidonce of exemption, furnished under paragraph D
hereof, with reapect to any direct tax excluded from the contract price,

or {iii} the Federst Government doss not furnish & tax exsmption certificate
or other similar evidence of axemption with vespect to any direct tax
excluded from the comtract price, and M ender either (i), (ii), or (i4i)

the Contracter is obliged to and doss pay or bear the burden of any such
tax {and doas Dot securs a refund thereof), the comtract price shall be
correspondingly increased, and if intevest and penaliies ave incurred by
reason of delay in payment of such tax on the fustructien of the Contracting
Officer, and such interest and penaities are lagally imposed, the countract
price shall be corrsspondingly increased. if, after the contract dats, the
Contractor is relisved in whols or in part from the payment or the burden
of any dizect tax incinded in the coniract price, or sny tax directly applicable
to the materials or components used in the manefacturs or furnishing of the
completed supplies oy services covered by this contract, the Contractor
agrass prompily to notify the Contracting Officer of such relief, and the
contract price shall be correspondingly decreased or the amount of such
ralief paid over to the Government. Invoices or veuchers covering any
incresse or decrease in contract prica pursusnt to the provisiens of this
paxagraph shall state the amount thereof, as & sepurate sdded er deducted
ftem, and shall identify the particular tax imposed, incroased, eliminated,
or decroased.

¥. Rafosd or Dyawback: If any tax ar duty has been incleded
in the contract price or the price ss adjusted undar parsgraph E of this
clause, asd if the Contracior ie entitled to & refund or drawback by ressen
of the sxport or ve-export of scpplies coversd by this contyact, or of
materiale or componsnts usad {n the manufacture or furnisbing of the
cempleted suppliss sy services coversd by this centract, the Coniractor
agreass that he will premptly uetify the Coantvacting Officer thereof and that
the ameunt of any such refund sr drawback obiained will be pald sver to the
Gevermmaent oy credited against amounts dus from the Goverament under
this contracti PROVIDED, HOWEVIR, That the Contractor shall 2ot be
requized to apply for such refund or drawback unless se requesied by the
Centracting Officer.

DEFAULTY

A. The Government may, subject to the provisions of
paragraph B below, by written Neiice of Defasit to the Contracter, terminate

-~ ’ -
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the whole or any part of this contract in any one of the following
circumastances:

{i} If the Centractor fails to make delivery of the
supplies or to perform the services within the time specified
herein or any sxtension thereof; ox

(i) 1f the Contractor fails te perform any of the sther
previsions of this contract, or so falls to make progress as te
endangery performance of this centract in accordance with ite
termas, and in efther of these two circumstances does 8ot cure
suck failure within a peried of 10 days {or such lowger period
as the Contracting Officer may authorize in writing) after
receipt of notice fromm the Contracting Officer specifying such
failure.

B. The Contracter shall not be liabla for any excess costs,
if any fsliure to perform the contract arises eut of causes beyond the control
and without the fault of negligence of the Contractor. Such canses include,
but are not restrictad te, acts of God or of the public snemy, acts of the
Government, flres, Nloods, epidemics; quarastine restrictions, strikes,
freight embargoes, unusually severe weather, and dafazits of scbcontractors
dus to any of such causes unlass the Contracting Officer shall deterinine
that the supplias or services to be {ursished by the subcentractor were
ebtainable fromm other sources is suificient time teo permit the Contractor
tv maest the required delivery acheduls.

C. In the svent the Govermment terminates this contract in
whole or in part as provided in paragrapk A of this cladse, the Government
may precure, upon such terms and in such manner as the Contracting Officer
may desrn appropriste, supplies ox services similar to those 8o torminated
and the Contractor shall be liable to the Government for any excess costs
for such similar suppiies or services, PROVIDED That the Contractor
shall continue the pavformance of thia contract to the sxtent not terminated
under the provisions of this clausze.

D. I this contract is terminated as provided in pavagraph A
of this clause. the Goverament, in addition to any ether rights provided in
this clauss, may require the Contractor to tranafer title and deliver to the
Government, in the manser and to the sxtent directed by the Centracting
Officer, {{} any complieted supplies, and {ii) such partially completad
suppliss and materials, parts, toola, dles. jJige, fixtures, plans, drewings,

information, and contract rights (hereinafter calisd "manufacturing materiale™)

- s -
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as the Contractor has apecifically preduced er specificaily ascquived for
the performance of such part of this contract ss has bean terminated; and
the Contractor shall, upon direction of the Contyacting Officer, protect
and presarve property in possession of the Gontractor in which the
Government has an interest. The Government shall pay to the Centractor
the contract price for completed supplies delivered to and accepted by the
Goverament, and the amount agreed upen by the Ceatrictor and the Con-
tracting Officer for manufacturing moateziais delivered to and accepted by
the Government and for the protection and preservation of property.
Failure to agres shall be a dispute concerning & question of fact within
the meaning of the clause of tids contract estitied "DISPUTES.™

E. If, after notice of termination of thia centract under the
provisions of paragraph A of this clause, it is determined that the faiiure
to psrform this contract is dus to canses beysnd the conirol and without
the fault or negligencs of the Contractor purssant to the provisions of
paragraph B of this clause, such Neotice of Default sbhall be deemed to have
bosn issued pursuant to the clause of this contyact sntitled *TERMINATION
FOR CONVENIENCE OF THE GOVERNMENT, ® and the rights and ebliga-
tions of the partics hereto shall in such event be geverned by such clause.
Except ss otherwise providad in this contract, this paragraph E applies
only if this costract is with 3 military department.

F. The rights and zemaedies of the Gevarament provided in
this classe shall mot be sxciusive and are im addition to any other rights
and remedies provided by law or undery this contract,

DISPUTES

A. Except as vtherwise provided in this contract, any
dispute concerning a question of fact arising under this contract which is
not disposed of by sgreemant shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish a
copy thersof to the Contractor. within 30 days from the date of recsipt of
such copy, the Ceatractor may appeal by mailing er otherwise furnishing
to the Contyacting Officer & written appeal addressed to the Secretary, and
the decision of the Secretazy or his daly authorised repressntative for the
hearing of suck appeals shail, unless determined by a court of competent
juzisdiction to have been {rasdulent oy capricious or arbitrary or sc grossly
erronsous as necessarily to imply bad faith, or not supported by substantial
evideuce, be final and counclusive; PROVIDED That, i no such appeal is

- ? -
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taken, the decision of the Comtracting Officer shall be final and cenclusive.
in comnection with any appeal preceeding under this clauss, the Centracter
smxmmmummwuhmnﬁuemnmcmw
of its appeal. Panding final declsion of a dispute bereunder, the Contractor
shall proceed dligently with the perioymance of the contrect and in accord~
ance with the Contracting Officer's decision.

CONVICT LABOR

A. In connection with the performance of work undar this
contract, the Contractor agrees not to employ any persos andergoing
sentence of imprisonment at hard labor.

EIGHT-HOUR LAW OF 1912

A. This contract, to the eutent that it is of & chapacter
specified in the Eight-Hour Law of 1912 as amended {40 U.5. Code 324-326)
and is net covered by the Waleh-Healey Public Contracts Act {43 U. 5.
Code 35-45), is subject to the follewing provisions aud exceptions of said
Eight-Hour Law of 1912 as amended, and to all other provisions and excep-
tions of sald Law: )

B Ne laborer or mechssic deing any part of the work
contemplated by this comtract, in the smploy of the Contracter oF any sube
contractor contracting for sny part of the sald work, skall be required or
gnWMMmﬂmmm:hmmmm:ay upon such
work, sxcept upes the condition that cempensation is paid to such laborer
ox mechanic in accordance with the provisiong of this classs. Ths wages
of every such laborer and mechanic employed by the Contractor or any
suhcontractox sngaged in the periormance of this contract shall be computed
on a basic day zate of eight hours per day; snd work in excess of wight hours

mechanic shall be compensated for all hours worked in excess of sight hours
per day =t net less than one and ene-half imes the basic rate of pay. For
sach violation of the requirements of tbis cinnse 2 penalty of five dollars
shail be impesed upen the Comirscier for each such laberer oy mechanic

for every calendar day in which such smployse is required or permitted to
iabor more than eight hours upen sald work without receiving compensation

computed in accordance aith this clause; and all penaities thus imposed skall

mmmam;ummma:am»mm.
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NONDISCRIMINATION XK EMPLOYMENT

A. In commection with (e psrformance of werk ander this
contract, the Contracter agrees not to diecriminate against any smployes
or applicant for employment because of vace, religion, colow, s naticnal
origin. The aferesaid provision shall include, but not be limited to, the
following: employment, npgrading, demetion, or transfer; recruitment
oy recruitment advertising; layoff oz termination; rates of pay oF other
forms of compensation; and sslection for training, inciading apprentice-
ship. The Contractor agrees e post hereafter in conspicuous places,
available for employveas and applicants for employment, notices to bes
provided by the Centracting Officer seiting forth the previsiens of the
nondiscrimination clause.

B. The Coutracter further agress to insert the forugoing
provision in all subeontracts hersundsr, sxcept subcentracts for standard
ceommaercial supplies or raw materials.

OFFICIALS NOT TO BENEFIT

&. No member of or delagate to Congress, or resident
commissioner, shall be admitted to any share or part of this contract,
or to any benefit that may arise therefrom; but this provision shall net
ba construed to extend to this contract if mads with a cerporation for its
genoral benafit.

COVENANT AGAINST CONTINGENT FKES

A. The Contractoxr warrants that no pareon oF selling agency
bas been employed or retained to solicit or sacurs this contract upen an
agresmaent or understanding for s commission, percentags, drokerage,
ox contingent f{ae, sxcepting bons fide smployses or bona fide extablished
commercial o7 selling agencies maintained by the Contracter {or the
puspose of securing business. For breach or viclation of this warranty
the Governmaent shall have the right to annul this contract without tiability
orx in its discretion to deduct frem the contract prics or consideration
the {wil amesnt of such commission, perceniage, brokerage or contingent
fee., .
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14. TERMINATION FOR CONVENIENCE OF THE GOVERNMENRT

A. The parformance of work under this contwact may be
termisated by the Goverament in accordance with this clause, in whols,
or fyex tims to time iz part, whensvey the Contracting Officer shall
determine that such terminstion is in the best interests of the Governmaent,
Any such terminstion shall be sffected by dslivery to the Contractor of
& Notice of Termination specifying the extent to which performance of
work under the contract is terminated, and the date upor which such
termination becomes effectiva.

B. After receipt of a Notice of Termination, and except
as otherwiss directad by the Coatracting Officer, the Contractor shall
{1} nw,mﬁmﬂsemtumahudhmm;mmﬁh
the Notice of Termination; {2) place no further erders or sabcontracts for
maaterials, services or facilities except as may be mecessary for comple~
tion of soch pertion of the work under the contract as s not terminated;
{3) terminate all orders and subcontracts to the extent that they relate to
the performance of work tarminated by the Notice of Termination; {4)
assign to the Governmaent, in the manner, at the times, and to the extent
directed by the Contracting Officer, sl of the vight, title and interest of
the Contractor onder the ardevs and subcentracts o terminated; {5) settle
all outetanding liabilities and all claime azising out of such termination
of oxders and suhcontracts, with the approval or ratification of the Con-
tracting Offices, to the sxtent he may vequire which approval or ratification
shkail be fnal for all the purposes of thie classe; {6) transier title and deliver
to the Goverament, in the mannsr, at the Himes, and to the exisnt, if any,
directsd by the Contracting Officer, {i} the fabvicated or uniabricated parts,
work in process, completed work, supplies, and other material produced
as a part of, er acquired in cemnsction with the pexformance of, the work
temminated by the Notice of Texrmination, {1} the completed or partiaily
completed plans, drawings, information, and other property which, if ths
contract had been complated, would have besn required te be furnished to
the Gevernment; (7} uss its best efforts to sell, in the manner, at the times,
to the extent, and at the price or pricas direated or suthorized by the
Costracting Officer, sny preoperty of the types sefarred to in provision {6}
of this paragraph; PROYIDED, HOWKVER, That the Contracter (1} shall
aot be roquired to extend credit to any purchaser, and {ii} may sequire any
such propesty under the conditions prescribed by and at a prics or pakces
approved by the Contracting Officer; and PROVIDED FURTHER, That the
preceeds of any auch transler or disposition shall de applied in reduction
of any payments to be mads by the Coveramant to the Contracter under this

- 10 «
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emmnthﬂlmmuWﬁtMpﬁa”em.n{m work
coversd by this contzect or paid in such sthey mammer as the Contracting
Officer may direct; (8) complate porformance of sech part of tha work
as shall sot have been terminated by the Notice of Termination; and {9)
take such action as xuay be Becessary, Or as the Coutracting Officer may

Government has or may sgquire an intavest. At awy time after oxpivation
of the plant clearance period, as defined in Sectisn YIII, Armed Borvices
Procurament Reguistion, unm;um«smmuamam
Contractoy may submit to the Centracting Olfficer a list, carxtified as to
yuantity and quality, dm.raﬂim:dmninmmm
previcasly disposed of, axclusive of itema the depasition of which bas
hmﬁmtduaﬂhﬂsd&y&aﬁaﬁt&eﬁqﬂﬁcc, and may reguast
t&ummumcuhim:orwtﬁm‘mow
covering them. Not later than fifteen (13} days thereafter, the Covern-
mmﬁitm.mﬁﬁnwmkWMWm»tem‘imA"
storage agresment covering the samse, PROVIDED, That the list submitted
amuammamumwmcmmmwm
of the items, or if the items ars atered, within ferty-five {43) days from
the date of submission of the list, and any necessary adjustment to corract
mmu.mmmmummunm settiement.

C. After receipt of s Metice of Termination, the Contrsctery
.mxmmaumwmmummd;tm in the ferm
mmmwuﬂmmnmnmcmmmur. Such
cmmxunwm,gwymuummmumﬂm
from the sifective date of tercaination, unlsss one oF more extensions in

tyactor made in writing within such two-year period or authorized sxtension
thezeaf. Howsvar, if the Coutracting Officer datsrmines that the facts
justify such sction, he may receive and act upon any such terminstion claim
at any time after such two-yeds pexicd or any extsusicn thereci. Upon
failure of the Contractor to sehmit its termination claim within the Hime
allowed, the Conivacting Officer may datermine, oo ths basie of Is forma~
tion available to him, the ameunt, if any, due to the Contractor by reason
of the tersaination and shail thersupon pay to the Countractor the amgant 20
determined.

D. Bubject to the provisions of paragraph C, the Coatractory
Mmmmtmywwmmhamwﬁm
mumm.nupﬁumcm«uxwmmd-mmt or
Wtwammmwmm, which amount or ameunts
may inclade & veasonable allowancs for profit on werk done. The contract
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ahall be amended saccerdingly, and the Centractor shall be paid the
agreed amount. Nothiag in pazagraph K of this clause, prescribing
the ameusnt to be pald to the Contractor in the event of fallure of the
Contractor and the Contracting Officer to agres upon the whole amount
te be paid to the Comtractor by reasen of the termination of werk pur-
suant to this clause, shall be deemed o limit, restrict, or otherwise
iaw“mmmumwh%ckmgbcw:m
to be paid to the Contractoy pursuant to this paragraph D.

E. In the event of the failure of the Contracter and the
Contracting Officer to agres 38 previded in paragraph D upon the whoele
wuhwamWMrcmdtkummﬁanﬂwﬁ
pursuant to this clanss, the Contracting Officer sbhall determine, on the
basis of informstion available te him, the amount, if any, due to the
Contractor by reason of the tarmination and shail pay to the Contractorx
the amounts determined as follows:

{1} Fer completed supplies accepted by the Govern-
ment {or sold or acquired as provided in paragraph B {7) above)
asd not theretafore paid for, & sum eguivalant to (he aggregate
price for such supplies computed in accexdance with the price
or prices spstified in the contract, appropristely adjusted for
any saving of fyeight or other charges;

{2) The total of: {i) the costs incurved in the perferm-
ance of the work tezminated, inciuding initial costs snd preparatory
expense stivcable thereto, bt sxclusive of any coats attributable
to supplies paid ox to be paid fer sader pazagraph E (1) hareof;
iﬂ)&cmdwqmﬂmm:;ﬂdagcﬁdm
termination of wark sndey sabcontracts oF oxders, aa praovided
in pazageaph B (5) above, which are properly chargeable to the
terminated portion of the centract (exciusive of amounts paid or
payable on account of suppiies or materiale delivered or services
furnished by subcentractors or veadors prior to the sffective date
of the Netice of Termination, which amonnts shall be inclnded in
the costs payable under (1) abeve) {ill) a sum aqual to 2% of that
part of the amount determined snder {1} whick represents the cost
of articles snd maatarials not processsd by the Contracter, ples
a sum equal to 8% of the remaiader of such ameunt, but the aggre-
gate of such sums shall not exceed &% of the whele of the amount
determined under subdivieion (i} above, which ameunt for the
purpose of this subdivision {iii} sball sxclude any charges for
interest on borrowings.

- 8- ¥5-99
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(3} The reasomnabls costs of settiement, incinding
accounting, legal, clerical, and other expenses reasonably
nscassary {or the preparation of settlement claims and support-
ing data with mmumwpammgm contract
and fer the termination and settlemant of suhcontzacta thereunder,
together with reasonable sterage, transportation, and sther costs
incursed in connection with the protection or disposition of
property allacable to this contract. The total swe to be paid to
the Countractor usder {1} and (2) of this paragraph E shall not
sxcesd the total contract price as reduced by the smount of pay-
ments otherwise made and as furthey veduced by the contract
price of work not termimated. Except for noymal spoilage, and
sxcept to the extent that the Goverament shall have otherwise
sxpressly assumed the risk of loss, there shall be axcluded from
the amounts paysble to the Ceatractor as provided in paragraph
£ {1) sad paragraph E (2} (i), the falr valuve, a8 determined by
the Coutracting Officer, in comnection with propesty whick is
destroysd, lost, stolen or damaged so as to became sudeliverable
to the Goverament, or to & buyer pureuant to paragraph B (7).

- ¥. .knymmthndeoﬁummzphﬁni
uw:mthm.wmmﬁmmdpmmcmmm
of Cosis u&i&ﬂhi&?&ﬂéuf&eﬁaﬁﬁﬁ&aﬁrwﬁ&rﬁm&%m— :
maent Regulation, ax in effect on the date of this contract.

G. The Contractor shall have the right of appeal, under the
clause of this contract entitied "DISPUTES,” frem any determination made
by the Costracting Officer under paragraphs C or E above, except that if
the Contractor has failed to schmit its claim within the tme provided in
paragraph C above and has failed to request extension of such time, he
shall have ns such right of appeal. In any case where the Coutracting
Officer has made 2 determination of the amount dus wader paregraph C or
E above, the Governmaent shall pay te the Centractor the following: (i) if
thers is no right of appeal heveunder or if no timely appeal has besu taken,
the amount s determined by the Costracting Officer, or {ii) if an appeal
has been taken, ths amount finally datermined on such appeal.

#. In arriving 3t the amount dee the Centrsctor under this
clause there shall be deducted {1) all enliquidated advance or other
unliquidated payments on account thevetofore made to the Contracter.

{1) any claim which the Government may have against the Contractor in
connection with this contract, and {3) the agreed price for, or the proceeds
of ssie of, amy materials, suppliss or other things acquired by sthe Coalractor.

=13« ¥5-99
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or sold, pursuant to the provisions of this clause, and not otherwise
recovered by ox credited to the Goveramant.

1. If the termination hereunder be partisl, prior to the
sattiemont of the terminated portion of this contyact, the Contractor may
file with the Contyacting Officer a reqeest in writing for an aquitable
&ﬁtﬂmtﬁtd&tpﬁccupﬂcta specified in the contract reiating to the
mmamemttm puﬂuwmtaméwm Motice
of Termination), and such equitable adjustment 3 may be agreed upon
shall be made in such price o¥ prices.

Je The Goverament may from time to time, under such
terms and conditions as it mby prescribe, make partial paymaents and
paymaents oo account against costs incurred by the Contractor in ceanection
with the terminated portion of this m:-mnxmmqhiwaxm
Contracting Otficer the aggregate of such paymants shail be withio ths
mmtawm;hcmmﬂnhcﬂiﬁ.dmmm, if the total of
such payments is in sxcess of the amount finally agreed or detarmined to
ba due under this clause, such sxcess shall be payabdle by the Contracter
to the Gevernment apon demand, Mdhr-iﬁmﬂntmpﬁadﬂm
rate of &% per ammam, for the peried fyvmn the date such sxcess payment
i:neﬁmwmmmamm.-wmhmhmum
to the Gevernment; PRCYIDED, HOWEVER, That ne interest shall be
charged with respect to any such sxcess payment attributable to a reoduc~
tion in the Contyactor’s claim by reason of retention or other disposition
ﬂ!mmﬁwimm:yaﬁﬁim&wMMGtue&mth
dinposition.

shall presstve and mskt avallable to the Gmmm at all reasonable

times at the office of the Contractor, put witheut diract charge to the Govern«

ment, all its books, vecewds, documents, and other svidance dearing on
the costs and expensss, d&mm%«m«taﬂﬂmu
te the werk terminated hereunder, of, to the extent approved by the Con-

tractiog Officer, photographs, microphotegraphs or other authentic

reprodactions thereof.

SUBCONTRACTS FOR WORK OR SERVICES
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articles, spirs parts ox work, havein contracted fox, withowt the written
approval of the Contracting Officer as 1o sousrcss.

B. Tha Contractor shall give specific advance aotificstion .
te the Contracting Officer of any proposed subcontract hareundsr which
{1} is o & cost oF cost-plus-a-fixed-{ee basis, or {2) is ou & fixed-price
basis exceeding in dollaxr amount sither $25, 080 ox five percent {3%) of the
total amount of this contract.

C. 'The Contractor shall not, without the prior written consent
of the Conteacting Officer, place any subcontract which {1) is on & cost or
cost-plos-a-fixed-fee basis, or {2} is on & fixed-price basis excesding in
dollar amount sither $25, 800 or five peveent (5%} of the tetal amount of
this contract, or (3) provides for the fabrication, purchase, restal, installa-
tion or other scquisitien, of any item of industrial facilities, ox of special
tooling having 2 value in excess of $1,000, or (4} isonn time~and-material
or inbor-hour basis. The Centracting Officer may, in his dlscretion, ratify
in writing any such subcontract; such action shall conatitute the consent of
the Contrecing Officer as requived by this parsgraph C.

D. Tha Centracter agrees that no subcontract places wnderx
this centract shall provide for payment on 3 costeplus-a-percentage-of-cost
basis.

E. The Contracting Officer may, in his discretion, specifically
approve in writing say of the provisions of a subcontract. However, such

this clanse Mxmuemummammuaam accepia~
bility of the subcontract prics, unless such approval apscifically provides
that it constitutes a determinastion of the acceptakility of the subcontract
price. ‘

¥. The Covivacting Officer may & ywove all ox any part of

the Contzactor’s purchasing system and from s to time reecind or veinstate

such approval. Sach appreval shall be desmad to fulfill the requirements for
obtaining the Contracting Officer’s consent to subcontzacts as prescribed in
paragraph C above.

INSPECTION AMD AUDIT

A. The Coutractor agrees that ita books and vecords and its
plauts, nsuhmtw»myhmdhmymt of this

Approved For Rel 1 i" S 9912
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contract, shall at all ressonabie times be subject to inspection and sadit
by any sutherized representative of the Centracting Officer.

B. The Contractor shail cause a like pravision te be incleded
in all sabcontracts bereunder.

17. EXAMINATION OF RECORDS

A. The Contracior agress that the Contracting Officer or any
of b duly authorised representstives shall, uniil the expiration of three
yoars after final payment under this contract, have acceas to and the right
to sxamine any divectly pertinent books, documents, papers, and records
of tha Contractor invelving transactions related to this contract, including
subcontracts heveundsr.

B. 'ﬂuvﬂﬁﬁmsﬂWh&iMmiat&ﬁﬁnw
any other provielons of this comtract relating to access o, retention of or
Mﬁﬂ&imnﬁs.

i8. CGRATUITIES

A. The Govaramsnt may, by written notice to the Contractes,
»mmmﬁmmummmmnmuz if it is
found, after netice and hearing, by the Secretary or bis duly asthorized
rapressutative, that gretuities {in the form of entertainment, gifts, or other-
wise] wers offered or given by ths Contractor, or any agent oy representative
of the Coatractor, to any officer or amployss of the Government with a view
toward securing 3 contract ox securing faverable treatment with respect to
the awarding or amending, or the making of any deterrinations with reapect
te the performing of such contract; PROVIDED, That the existence of the
facts upen which the Secretary or his duly asthorized repressntative makes
such findings shall be in issus and may be reviewsd in sy competent court.

B. In the svent this contract is terminated as provided in
paragraph A hereof, the Government shall be entitied {i) te pursue the same
rmm:ma.mamm“ucmmhmmgumh
of the contract by the Coatractor, and (i) as & penalty in addition to any
other damages to which it may be extitied by law, te sxemplary damages in

- 16 - F5-99
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an amount {as determined by the Secretary or his duly authorized repre-
sentative) which shall be not less than thres nor mere than ten times the
costs incurred by the Contractor in provideg any suck grateities to any
such efficar or smployse.

€. The rights and remadies of the Government provided
in this clacss shall not be exclusive and are in addition to any sther rights
and remedies provided by law or under this contract.

SERVICES

A. The Centyactor shall be responsible for the selection of
its trainees, for supsrvising techniques used in thelr work, and for keeping
them: informed of all improvements, changes, and methods of operations.
The trainees shall be well guslified to perform the services requivod ss
directed by the Contracting Officer. The services shall be performed
during the perisd specified in Part Il of the Schedule, but the timse of start-
ing and ending porformance and the number of trainees {urniabed at any
time aball be as diwscted by the Contracting Officer.

CONTRACTOR PERSONNEL

A. The Contractor shall provide all salariss and wages of
the trainaes and any asd all other support nacessary in connection with the

services to be rendeved hersunder eaxcept as otherwise provided in the clanse

of this contyact entitled *SERVICES FURNISHED BY GOVERNMENTY."
SERVICES FURNISHED BY GOVERRMENT

in commection with services to be rendered hereondesy, the Govern-
meat shall fursish and supply te the Centractor the following facilities and
servicas:

A. Sultable lodging and meais for the trainees and isstructors
during such periods as they aze assigned to the base knswn as Paradise
Ranch.

8. The use of Government-Iinrnishad -qdymm and ground-
handling sequipment neymally used for servicing the equipment invoived.

Approved For Release 2000/99“4‘: CIA-RDP81 BOO879R0005000&%§-2
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, C. Buch other services and facilities as sre requived from
time to time and as are svailable, as approved by the Cemtwacting Officer.

MILITARY SECURITY REQUIREMENTS

A. The provisions of this clanse shall apply to the extent
that ks contract involves access o sscurity information classified "Top
Secret, ™ "Secret, ” or “Confldential. ™

B. The Governmest shall notify the Contractor of the security
classifioation of this comtyact and the slements thareof, and of any subsequent

‘revisions In such secarity classification.

G. To the extent the Government has indicated as of the date
of this contract, or thereafter indicetes, security classificstion under this
contract as provided in paragraph B above, the Contracter shall safeguard
all claasified slemants of this contract and shail provide avd maintain
system af security cootrols within its swn ergasization is accordancs with
the requirements of {i) the Department of Dafense Industrial Security Manual
for Safeguarding Classified Security Infarmation as in affect on date of this
contract, which Mansal is boreby incorporated by reference and made a
paxt of this contract, {i1) any amendments to said Manaal requived by the
demands of national sscurity as determined by the Government and made
aftaxr the date of this contract, notice of which has bean {urnished to the
Contractor by the Coatracting Officer, and (i1} those provisions of written
agreemants entared into by the parties pertaining to the sdaptation of the
Manual to the Contractor's business.

D. Desigoated representatives of the Government responsible
for inspection partaining to industrial sscurity shall hbave the right to inspect
at reasonable intervals the procedures, methods, and facilities utilizsed by
the Centractor ia complylng with the requiremants of the terms and conditions
of this clause. Sheuld the Government, through its suthorissd representative,
detemmnine that the Contyactor has not compiisd with such requirements, the
Gevernment ahsll inform the Centractor in writing of the proper actions
to be taken in arder to affect compliance with suck requirements.

- 18w
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E. if, sabseguent to the date of this contract, the security
classifications or requizements under this contract are changed by the
Governmest as provided in this clause and the secarity costs uader this
contract aye thereby increased o¥ decrensed, the contract price shall be
subject to an equitable adjustrnent by resson of such increased oz dscreased
costs. Any equitable adjustment shall ba accomplished in the same mannay
as if such changes were directed under the clause in this centrsct entitied
“CHANGES."

¥. The Contractor agress to insert, in all subcontracts
hersunder which involve accans $o classified security information, provisions
which shall conform schstantially to the language of this clause, tncluding
this paragraph ¥ but exclading the last sentence of parsgraph E of thie clause.

G. The Centractey also agrees that it shall determins that
any subcontractor proposed by it for the furnishing of sepplies and services
which will involve access to classifisd security information in the Contzactor's
custody bas been granted an appropriate facility security cleazance, which
is still in effect, prior to being sccordad sccess o such classified security
information.

GOVERNMENT-FURNISHED PROPERTY

A. The Government shall deliver te the Contractor, for use
in connection with and ander the termas of this contract, the property which
the Schedule or the specifications stats the Government will farnish
{hereinafter reforred to as »Goveynment-farnished property”). The delivery
pr periormance dates for the sspplies or services to be furnished by the
Countractor under this contract ars bassd upon the expectation that Geveroment-
furnizhed property of a type suitable for use will be delivered to the Cone
tractor at the times stated in the Schedule or if aet so stated in sufficient
time to snable the Contractor to maest such delivery or performance dates.
in the svant that Government-furnished property is not deliverad to the
Contractor by such time or times, the Contracting Cificer shall, i reguested
by the Cesntractor, make a determination of the delay occasioned the Ton-
tractor thersby, snd shall grant to the GContractor s reascnable extension
of ime in respect of such delivery o¥ performance dates. The Goverament
shall not be liable te the Contractor for damages or leas of prefit by
reanon of any delsy in delivezy of or failure to deliver any or all of the
Goverament-furnished property, except that in case of such delay oy

- 19~
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failure, upor the writien Tequest of the Contractor, sn squitable adjust-
ment shall be made in the delivery or performance dates, or price, or
both, and in any other contractual provision affectad thereby, in accord~
ance with the procedures provided for in the clause of this contract entitied
RCHANGES. ™

B. By notice in writing the Contracting Officer may decrsass
the property furnished or to be furnishad by the Goveramest under this
contract. in any wech case, upom the written request of the Contractoer,
an squitable adjustinent shall be made in the delivery or performance dates,
or price, or both, and in any other centractusl provisions affected by such
decrsase, in accordance with the precedures provided for in the clause of
this contract entitied "CHANGES. "

C. Title to the Goverament-furnished property shall remain
in the Govesmment, Title to Government-furnished property shail not be
affectsd by the incorporation or attachment theree! to any property not
owned by the Government, norx shall such Governmesnt-furnished property,
or any part thereof, be or bscome a fixture or lose its ldentity a» personalty
by resson of affixation to any reaity. The Contractor shall maintain adequate
property contyol records of Government«furnished propszty in accordance
with the provisions of the "Manual for Centrol of Government Property in
Possession of Contractors™ dated March 1951,

D. The Govermmnent-furnished property shail, saless othere
wise provided herein, be used ouly for the performance of this contract,

E. The Contractor shall maistain and administer, in accord-
ance with sound industrisl practice, & program for the maintenance, repair,
protection and preservation of Geverament~-furnished property. until disposed
of by the Contractor in accordance with this clazes. In the svent that
damaged or defective Government-furaished property is dalivered to the
Contractor, or any othey damage occurs to Government-furnished property
the risk of which has besn assursed by the Government under this contract,
the Government shall replace such items eor the Contractor shall make such
repair of the property as the Governmeut divecta; PROVIDED, HOWEYER,
That if the Centractor cannot effect such repaly within the time required,
the Contractar may reject suck property. The contract prics iscludes no
compensation to the Contractor for the perinrmance of any repair or
replacement for which the Government is responsible, and an equitable

- zn L
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adjustment will be made in the contract price for any such repair or
replacement of Government~-{urnished property made at the direction

of the Government. Any vepair or replacement for which the Contractor
is respousible under the pravisions of this contract shall be accomplished
by the Contractor at its own sxpense.

F. (i} Except for loss, destruction or damage rasulting
from a failure of the Contractor dus to willful misconduct or
iack of gond faith of any of the Contracter's cranagerial personnel
&s defined herein, to maintaln and administer the program for
the mainlenance, repsiy, protection and preservation of the
Governmant-furnished property, as required by paragraph F
hereof, and except as specifically provided in this contract, the
Contractor shall not be liable for loss or destruction of or dasmage
to the Government-furaished property {A) cansed by suy peril
while the propsrty s in transit off the Contractor's premises,
or {B} cauaed by any of the following perils while the property
is on the Contractor's or subcontractor's premises, or on any
other promises where such property may properliy ba located,
or by removal therefrom because of any of the follewing perilm

{1} Fire; lightning; windstorm, cyclone, tornade, hail;
expiselon; riol, riot attending s strike, civil
ceommotion; vandalism asd malicious mischef;
sabotage; aircraft or ehijects falling thevefrom;
vehicles Tunning on land ox tracks, excluding
vehicion owned or operated by the Contractor or
any agent or employee of the Contractor: smoeke;
sprinkier loakage: earthquake or volcanic eruption;
flood, meaning thereby rising of a hody of water;
hostite or waritke action, including action in kinder-
ing, combating, or defending against an actual,
impending or expected attack by any goverament or
seversige power (de jure or de facto), or by any
authority using military, naval, or air {orces, or
by an ageot of such govermment, powsr, authorily
or forces} or

{11} Other peril, of s type not liasted above, if such other
peril is customarily cevered by insurence {er by a
resarve for self-insurance) in accordance with the

-2k F5a99
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normal practice of the Contractor, or the prevailling
practice in the industry in which the Contractor is
engaged with respect to similar property in the same
general iocale.

The perile as set forth in (A) and (B) above are bersinafter called
*gsucepted perils.*

The term "Contractor's masagerial personnel”™ as used herein
means the Contractor’s directors, officers and any of its managers,
superintendents, or other eguivalent representatives who have
supervision or direction of {I) ali or substantially all of the Con-
tractor’s business; {{i} all or substantially all of the Contracter's
opevation at any sne plani o2 separate location at which the contract
is being performed; and {(Ill) & separate and complets major industrial
operation in connection with the performance of this contract.

{ii} The Contractor represents that it is net including
in the price heveunder, and agrees that it will not hereafter include
in any price to the Government, any charge or reserve for insurance
{including seif-insurance funds or reserves) covering loss or
destruction of or damage to the Government-furnished property
caused by any excepted peril.

{iif} Upon the happening of loss or destruction of or damage
to any Government-furaished property caused by an excepted peril,
the Contractor shall notify the Contracting Officer thereof, and shall
coramunicate with the Loas and Salvage Orxganization, if any, now
or hereafier designated by the Contracting Olficer, and with the
sssistance of the Loss and Salvage Organisation so designated
{unless the Contracting Officer has diracted that no such organisation
be employed), shall take all reasonable steps to protect the Govern-
ment-furnished proparty from further damage, soparate the damaged
and wndamaeged Goverament-furnished property, put all the Govern~
ment-furnished property in the hest possibie order, and fureish to
the Contracting Officer a statement of: (A] the lost, destroyed and
damaged Goversment-furnished property, {B) the time and origin of
the loss, destruction or damage, {C} all known interests in commingled
property of which the Goverament-furnished property is a part, and
{D) the insurance, if any, covering any part of or interest in such
commingled property. The Contractor shall be reimbdursed for
the expsnditures made by it in performing its obligations under

- 2E = .
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this subparagraph {ili) (incleding charges made to the Comtractor
by the Loss arnd Salvage Orgsnisation, except any of such charges
the paymaent of which the Governmant has, at its option, assumed
directly}, to the extent approved by the Coentracting Officer and
set forth in & supplemental agreemaent.

{iv} With the approval of the Contracting Officer after
ioss or destruction of or damage to Governmaent-furnished property,
and subject to such conditions and limitations as may be imposed
by the Contracting Officer, the Contractor may, in order to
minimixe the loss to the Goveynmaent or in order to permit resump~
tion of business oy the like, sell for the account of the Government
any item of Governmant-furnished property which has besn damaged
beyond practicable repair, or which is so commingled or combined
with property of others, including the Contractor, that saparation
is impracticable.

{v} Except to the extent of any loss or destruction of or
damage to Government-farnished property for whick the Contractor
is relioved of Hability under the foregoing provisions of this clause,
and except for ressonable wear and tear or depreciation, or the
utilization of the Goversment-furcished property in accordance
with the provisions of this contract, the Government-fuynished
property {othey than propertly permitied io be sold) shall be returned
to the Gevernrmaent in as good condition as when received by the
Ceontractor in connection with this contyact, or as repaired under
paragraph E above.

{vi} In the event the Contractor is velmburaed or compensated
for any ioss or destruction of or damage to the Government.furnished
property, caused by sa excepted peril, it shall equitably reimburse
the Government., The Contractor shall do nothing to prejudice the
Goverament's rights to recover against third parties for any such
loss, destruction oy damage and, upon the request of the Comtracting
Officer, shall at the Government's sxponse, furnish to the Govers~
ment ail reasonable assistance and cooperation (including the
prosecution of suit and the sxeculion of instruments of assignment
in faver of the Government) in obtaining recovery.

{vii} In the event any aircraft are to be furnished undex this
contract, any loss or destruction of, or damage to, such aircraft
or other Gmrmwauﬂshnd property occurring in connection
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with oparstions of said aircraft will be governed by the clause
of this contract csptioned "FLIGHT RISKS, * to the extent such
clause is, by its terms, applicable.

G. The Gevernmaent shall at all reasonable times have
access to the premises wherein any Governmant-furnished property is
located.

H. Upon the completion of this contract, or at such earlier
dates as may be fixed by the Contracting Officer, the Contractor shall
aubmit, in a form scceptable to the Contracting Cfficer, inventory schedules
covering ail itemae of Government-faraished propsrty not consumed in the
performance of this contract {including any resuiting scrap), sr mnt thereto.
fore delivared to the Government, and shall deliver or make such other
disposal of such Guvernmaent-farnished property, as may be directed or
authorized by the Contracting Otficer. Recoverable scrap [rom Government-
furnished property shall be reported in accordance with & procsdure and
in such form as the Contracting Officer msy direct. The net proceeds of
any such dispossl shall be credited to the contract price or shall be paid
in such sthexr manner as the Contracting Officer may dirvect.

1. Directions of the Contracting Officer and communications
of the Contractor issued pursuant to this clause shail be in writing.

J. Whers the words "managers, superintendents ox other
equivalent vepresentatives™ are ased or referred to, they shall be construesd
foy the purpose of this clause 3¢ mesning "“manuvfacturing managers, plant
managers, production manigers, works managers, division superintendents,
or other eguivaient representatives.™

K. The provisions of this clause shall apply to all supplies
accapted and delivered but left in the possession of the Contractor for
medification, testing, or any other reason oY purpose in connection with
this contyact.

COPYRIGHTS

A. The Contractor agrees to and does hereby grant 1o the
Government, and to its officers, ageunts and employses acting within the
scope of their official dutles, {1} royaity-free, nosexclusive and irrevocable
license o reproduce, transiste, publish, use, anéd dlapose of, and to authorize
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others ao $0 do, all copyrightable material first preduced or composed
and delivered to ths Govermment under this contract by the Comtractor, ita
cmplcnu or any individual or concers epecifically employed or assigned

to oviginats and prepare soch material; and {ii) & licenss s» sforesaid under
any and all copyrighied or copyrightable work not Srel produced sr composed
by the Contractor in the performance of this contract but which s incorporated
is the material furnished under the contract, provided that such license shall i
be ouly to the sxtant the Comniractor now has, oF prior to completion or final !
settiement of the contract may scquire, the zight to grant such license with. ’
out becoming liable to pAy coenpensation to osthers solely because of such
grant.

B. The Contractor agrees that it will oxert all reasonabie |
sffort to advise tha Coatracting Officer, at the time of delivering any copy- |
rightable o copyrighied work furnished under this contract, of any adversely |
held copyrighted or copyrightable material incorporated in any such work o
and of any invasion of the vight of privacy therein contained, |

C. The Contyactor agrses to repert to the Centyacting Officer, f
promptly and in ressouabla writtan detail, any notice or ciaim of copyright j
infzingemaent vacelved by the Contractor with reaspect to any material delivered :
under this contract. }

FILING OF PATENT APPLICATIONS

A, While and so long as the subject muiter of this contract
is classified "Secrel™ or higher, the Coutvacior agrees that, before filing
or causing to be Sled & patent application disclesing any of said subject
matter, it will reiar the propossd application to the Contracting Officer for [
detearmination whetber, for ressons of national security, such application ?
should be kept secret or the isenance of & patent thereunder otherwisse
delayed, under pertinent statutes or vegulations; and the Contractor agrees
te observe any instructions given by the Countracting Officer in this regard,
wikh {nstructions may inciude & dirvection net to file such application so
long as the Coutracting Officer considers that such filing would jecpardize
national security. If the Contracting Officer dirvects the Contractor not to
file such application, the Contractor may submit to the Contracting Officer
a written yequast, addressed to the Bacretary, for reconsideration of such -
direction, but pending action by the Secretary, the Contractor shall shserve
such instruction.

- &5 -
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B. While and se long as the subject matter of this contract
is classified "Confidential, ™ tha Contractor agrses to furnish te the Con-
tracting Officer, at the time of ox prior to filing or cansing to be filed &
patent application disclosing any of sald subject matter, & copy of aech
application for determination whether, for reasons of national secarity,
such application should be kept secret or the insusnce of & patent there-
under otharwise delayed, under pertinent statutes or regulstions; apd the
Gontractor agrees to observe any instructions of the Contracting Officer
in this regazd.

PATERT RIGHTS

A. As ueed in this cianase, the following terms shall have
the meanings set forth below:

{1 m teym “Subject Invention™ means any invention,
improvement or discovery {whether or not patentable) conceived

or first actually reduced to practice either (A) in the performance

of the sxperimantal, devalopmental or ressarch work called for

under this contract, or (B} in the performance of any experimental,

developmental or resserch work relating te the subject matter of

this contract which was done upon the understanding that a contract

would be awarded,

(ii} The term “Techmical Personpel” means any person

employed by or workiag under contract with the Cantyactor {vther
than a subcontractor whose reaponsibilities with respect to rights
acerulng to the Gavermment in inventions arising snder subcontracts

are set forth in parsgraphs ¥, G and H of this clause), provided

that auch person, by reason of the nsture of his dutles in cennection
with the performance of this contract, would resasonably be expected

te maks inventions.

{iii)} The terma “subeontract™ and "subcontractor™ mean

any subcontyact or subcontractor of the Contractor, and any
lowar-tisr subcontract or subcontractor under this contract.

B. The Contractor agrees to and does hereby grant to the

Goverament an irrevocabls, nonexclusive, nontransferable and roysity-free
license to practice, and cause to bs practiced for the Government threughout

-l2b -
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the world, sach Subject Invention iun the manufscture, use, and dispasition
according to Iaw, of any srticle or material, sad in the use of any method;
PROVIDED, HOWEVER, That with respact to {i} any Sabject Invention made
by other than Techuicsl Pexsonnel, {ii) any Subject Inavention conceived
prior to any pariormance of this contract as set forth in pavagraph A above
but first actually reduced to practice in the course of any suckh performance,
and {iii} the practice of any Subject Invention ie foreign countries, the said
license and other vights heveinafier provided shall be t0 the axtont of the
Coutractor’s right to grant the same without incurring any obligation te pay
royalties or other compansation to others solely om sccount of said gramt.
Nothing contained in this paragraph shall be desmed {o grant any license
under any invention other than a Subject Invention. Any license granted
berein shall not convey any right to the Governmaent to mansiacture, have
manufactured, or uss any Subject Invention for the purpose of providing
sezvicss or suppliss to the general public in competition with the Centractor
or hs Contractor's commaenrclal icensees in the licensed faids.

C. The Contractor agrees as follews: {i} to make written
discigsure promptly to the Contracting Officer of sach Subject Invention
which reasonably appears to be patentable and to exert all ressonable effort
to muks such disclesure not later than six months after first publication,
public use or sale; lii) te specify, at the time of such disclosure, whether
or not said Subject Invention has besn or will be claimed in & United States
patent application and uniess it thavealler notified the Goverament to the
contrary not later than sight months after fizet publication, public use or
sale, to file or cause to be filed indue form and time & United States patent
appiication covaring sach Subject Invention so specified; (ill) to the extent
of the Contractor's right to do so, teo deliver to the Camlracting Officer such
duly executed instruments {prepared by the Government) of assigement,
application papers and rightful oaths as are necesssry to vest in the Govern-
mont the sole and sxclusive ownership of, and the right to apply for and
presecute patent applications cevering, each Subject Invention which the
Contractor does not spucify as aforesaid {or having so specified, thereafter
notifies the Government to the contrary), subject, howsvey, 10 the reserva-
tion of a nonexclusive and royality-fres license thereunder to the Contyractor
{and to its associsted and affiliated campanies, if any, within the corporele
structurs of which tha Contyactor is a part), which license shail be assign.
able to the succesnor of that part of the Contractor's business to which it
poxtains; tiv) to furnish prompily to the Contracting Officer on yequest an
irrevocable powsr of atterney to inspect and maks coples of sach United States
patent application as filed by or on behaif of the Costrvachr covering any
Subject Invention; {v} in the svent the Contractor siects not to continue

prosecution of any sech United States patent application filed by the Contractor,

- dT -
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to eo notify the Contracting Officer not less than sixty days before the
expiration of the response period, and upon written request, to deliver to
the Contracting Officer, to the extent of the Contractor's right to do 80, 2
duly executed assignment to the Government of the entire rights to such
patent application and any Subject Invention claimed therein subject to a
reservation as specified in (iil) above; and {vi) to deliver to the Contracting
Officer duly executed instruments fully confirmatory of any ticense rights
herein agreed to be granted to the Goverament. 1f, to the beat of the
Contractor’s knowledge aund belief, no inventions have been conceived or
first actually reduced to practice under this contract, the Contractor shall
a0 certify to the Contracting Officer, '

D, The Contractor agrees to and does hereby graunt to the
Goverament, to the full extent of the Contractor's right to do so without
payment of compensation to others, the right to reproduce, use and disclose
for governmental purposes {including the right to give to foreign governments
for their use as the national interest of the United States may demand} atl or
any part of the reports, drawings, blueprints, data and techuical information
specified to be delivered by the Contractor to the Government under thie
contract; PROVIDED, HOWEVER, That nothing contained in this paragraph
ahall be deemed, direcily or by implication, te grant any license under any
patent now or hereafter issued or to grant sny right o reproduce anything
else called for by thiz contract.

E. Until the Contractor has delivered to the Government the
disclosures required by paragraph C (i) of this clause and the information
as to any subcoutractor required by paragraph G of thia clause, there shall
be withheld from final payment under this contract ten percent (10%) of the
contract price, or $5,000, whichever is smallsr; PROVIDED, HOWEVER,
That the withholding of the aforesaid amount, or subsequent payment thereof
to the Contractor, shail not be construed as a waiver of any rights accruing
to the Government under this coniract; and PROVIDED FURTHER, That any
amount so withheld vader this paragraph shall not be in addition to any
amounts withheld under other provisions of this contract, This paragraph
shall not be construed as requiring the Contractor to withhold any amounts
from a subcontractor to enforce compliance with the patent provisions of a
subcontract,

F. The Contractor agrees to exert all reasonable effort to
negotiate for the inclusion in any subcontract hereunder of $3, 000, or more,
in which payment is to be made for experimental, developmental or research
work, of this patent rights clause or one approved by the Contracting Officer.
In the event of refusal by a subcontractor to accept such patent rights clause,
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the Contractor shall obtain the written authorization of the Contracting
Officer (which authorization may be granted with respect to a particular
subcontract) to proceed with the subcontract, and shall cooperate with the
Government in the negotiation with such subcontractoer of a mutually accept-
able patent rights clause; PROVIDED, HOWEVER, That the Contractor
ghail in any event require the subcontractor to grant to the Government
patent rights under Subject Inventione of no less scope and on no less favor-
able termas then those which the Contractor has under such subcontracts,
except that in no event shall the subcontractor be required to grant to the
Government patent rights in excess of those herein agreed to hie granted

to the Goverument by the Contractor, '

G. The Contractor agrees to notify the Contracting Officer
in writing of any subcontract containing a patent rights clause, to furnish
to the Contracting Officer a copy of such clause, and promptly to notify the
Countracting Officer when such subcontract is completed, It is understood
that with respect to such subcontract clause, the Government is 3 third
party beneficiary; and the Caontractor hereby assigns to the Government
all the righta that the Contractor would have to enforce the obtigations of
the subcontractor with respect to Subject Inventions, The Contractor shall
not be obligated to enforce the agreements of any subcontractor hereunder
relating to a patent rights clause in any subcontract,

H., When the Contractor shows that it has been delayed in the
performance of this contract by reason of ita ingbility to obtain, under
reasonable terms that include a suitable patent rights clause, a qualified
subcontractor for any particular part, item or function of this contract for
which the Contractor itself does not have avallable facilities or qualified
personnel, the Contractor's delivery dates shall be extended {or a period of
time equal to the duration of such delay; and, upon regquest of the Contractor,
the Contracting Officer shall determine to what extent, if any, an additional
extension of the delivery dates, and an increase in contract price based upon
additional costa incurred, are proper under the circumsatances; and the
contract shall be modified accordingly. If the Contractor, after exerting all
reasonable effort, is unable to obtain a qualified subcontractor as set forth

above, the Contractor may submit to the Contracting Officer a written request

for waiver or modification of the requirement that a suitable patent rights
clause be included in the subcontract. Such request shall specifically state
that the Contractor has used all reagzonable efforts to obtain such qualified
subcontractor and shall cite the waiver or termination provision hereinafter
set forth, If, within thirty-five {35} days after the date of receipt of such
request for a waiver or modification of szid requirement, the Contracting
Officer shall fail to grant such reguest, the requirement shall be deemed to
have been waived by the Government, If within such period the Contractor
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ehall receive a written denial of such request by the Contracting Officer,

this contract shall thereupon automatically terminate and the rights and
obligations of the parties shall be governed by the provisions of the clause

of this contract entitled "TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT" just as if a notice of termination had been detlivered to

the Contractor specifying that the contract was terminated for the convenience
of the Government,

AUTHORIZATION AND CONSENT

A, The Government hereby gives it authorization and consent
{without prejudice to its rights of indemnification, if such rights are provided
for in this contract) for all use and manufacture, in the performance of this
contract or any part hereof or any amendment hereto or any subcontract
hereunder {including any lower-tier subcontract), of any patented invention
(i) embodied in the structure or composition of any article the delivery of
which is accepted by the Government under this contract, or {ii) utilized
in the machinery, tools or methods the use of which results from compliance
by the Contractor or the using subcontractor with {a) specifications or
written provigions now or hereafter forming a part of this contract, or {b)
specific written instructions given by the Contracting Officer directing the
manner of perfermance,

PATENT INDEMNITY

A. If the amount of this contract is in excees of §5,000, the
Contractor agrees to indemnify the Government and its officers, agents and
employees against Hability, including costs and expenses, for infiringement
upon any Letters Patent of the United States (except Letters Patent issued
upon an application which is now or may hereafter be, for reasons of national
security, ordered by the Goverament to be kept secret or otherwise withheld
from issue) arising out of the performance of this contract or out of the use
or disposal by or for the account of the Government of supplies furnished or
conetruction work performed hereunder. The foregoing indemnity shatl not
apply unless the Contractor shall have been informed as soon as practicable
by the Government of the suit or action alleging such infringement, and eshall
have been given an opportunity to present recommendations as to the defense
thereof; and further such indemnity shall not apply in any one of the following
situations: {i) any infringement resulting from the addition to any such
eupplies of other supplies not furnished by the Contractor for the purpose of
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auch addition; {i1) any settlement of & claim of infringemaent made without
the consent of the Contractoy, uniess rvequired by final dscrss of & court

of computent jurisdiction; {131} any claim of infringement arising from use
or disposal outside the scope of any license limitation undor which the
Contractor is dbesnd, provided that the Contractor has actified the Govern-
ment of the limitation prior to first delivery under this contract; {iv) asy
infringement necessarily resulting from changes {other than the substitution
of aaother standsrd cormmercial part ox compenent manufactuved or supplied
by the Contractor) oxdersd pursuant to this contrsct, or from specific
written instructions given by the Contracting Officer directing & manner of
periorming the contyact not zormally utilized by the Contracter.

4 B. The foregoing indemnity shall apply ouly to contract items
or parts theres! which sxe standard commaercisl supplies.

NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

. A. If the amount of this contract is in sncess of $5, 889, the
Contractor agrees 1o report to the Contracting Officer, prompily and in
reasonable written detail, each claim of patent infringement based on the
perfoymance of this contract and sssertsd sgainst it, orsgainst any of ite
subcontractors if it has notice thereof.

B. In the event of litigatien againet the Government on account
of any claim of infringement arising out of the performance of this contract
or out of the vse of any supplies furnished or construction work performed
hereunder, the Contractor agrees that it will furnish to the Goverament,
upon requasi, all evidence and information in its possession pertaluing to
the defonse of such litigation. Buch iaformation shall be farpished at the
exponse of the Government sxcept in those cases in which the Contractor
has agreed to indemnify the Government sgainat the claim being asserted.

FLIGHT RISK

A. As used in this clause the termn “gperation” includes tests
of aircraft, tests of squipment and accessories installed fhovein, and the
opexation of any power plant installed therein, whether ox net the aircrafl
is iz motion during the making of any such test or the opevation of any such
power plant.

w31 -
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B. Each and svery cperation of any aircraft {1) to be
furnished to the Governmaent under this contract, s {2) farnished to
the Contractor by the Government for the performance of this contract,
whether conducted by the Gentractor, by the Government or by any person
authorized by the Government, shall be conducted at the risk of the Govern~
ment insciar as toss or dastruction of or demage to such aircraft {including
squipment sud accessories instalied thersin) is concernad, notwithstanding
the provisions of the clanss hereof entitted *"GOVERNMENT-FURNKISHED
PROPERTY™ PROVIDED, That if psrsonnel conducting such operation
are not sither furnished by the Government or approved in writing by the
Contracting Officer, or his representative to whom such authority as deen
delegated such operation shail he conducted at the risk of the Contractor
and the Contractor shail be liable for loss and destruction of and damage
to Governmaent property occurring in the course of such operation; and
FUATHER PROVIDED That the Contractor shall hear the zisk of and, with
respact to Government-furnished property, shall be lable lor loss and
destruction of, and damage to, such aircrait, squipment and sccessories
occurring in the course of such operation and resulting from willful mis-
conduct or failure to exercise good faith on the paxt of the Contractor's
managerial peraonnel as defined in the clause bereo! entitied “GOVERN-
MENT-FURNISHED PROPERTY."

C. Puwrsuant to the requirement of B sbove, the Ceuntracting
Officer beredy approves the trainces haveundsr, and Contractor's instructors
in connection with such training operations, as authorised pezsonnet to
conduct oporations on the ground only with respect to the operation of
Governmont-owned sircraft under this couniract, within the scope of the
area of training provided for under this contract.

D. Any disputes that may arise under the provisions of this
clause shall be determined as provided in the ¢lanse hereof emtitled

“DISPUTES.®
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31. ALTERATIONS IN CONTRACT
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